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--Via Federal Express --
September 12, 2011

Ms. Jacelyn Boyd, Chief Clerk and Administrator
Public Service Commission of South Carolina
101 Executive Center Dr.
Suite 109

Columbia, SC 29210

RE: Interconnection Agreement between Windstream South Carolina,LLC and
New Cingular Wireless PCS, LLC, d/b/a AT&T Mobility

Dear Ms. Boyd:

Attached for the Commission's approval is an interconnection agreement
between Windstream South Carolina,LLC and New Cingular Wireless PCS, LLC,
d/b/a AT&T Mobility as well as one paper copy and one copy on CD. This
agreement is being submitted pursuant to Section 252(e) of the
Telecommunications Act of 1996.

I have included an extra copy of the cover letter and would appreciate your
stamping it as Filed and returning to me in the enclosed stamped envelope.
Please call me if you have any questions regarding this matter.
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Commercial Mobile Radio Services

Interconnection Agreement

Between

Georgia Windstream, LLC, Windstream Aceucomm Telecomnmnications,

LLC, Windstream Georgia Communications, LLC, Windstream Georgia

Telephone, LLC, Windstream Georgia, LLC, Windstream Standard, LLC,

Windstream North Carolina, LLC, Windstream Concord Telephone, Inc.,

and Windstream South Carolina, LLC

&

New Cingular Wireless PCS, LLC, a Delaware limited liability company, on

behalf of itself and its Commercial Mobile Radio Service operating affiliates

in Georgia, North Carolina and South Carolina_ d/b/a AT&T Mobility
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INTERCONNECTION AGREEMENT

This lnterconneetion Agreement ("Agreement") is entered betwee_l, Georgia Windstream, LLC,
Windstream Aceueomn', Telecommunications, LLC, Windstream Georgia Cmnmunieatlons, LLC, Windstream
Georgia Telephone, LLC, Windstream Georgia, LLC, Windstrenm Stand¢u'd, LLC, Windstream North Carolina,

LLC, Windstreatn Concord Telephone, Inc., and Windstream South Carolina, LLC ("Windstream"), and New
Cingular Wireless PCS, LLC, a Delaware limited liability company, on beludf of itself and its Conm'tereial Mobile

Radio Service operating affiliates in Gem'gia, North Camlinn and South Carolina, d/b/a AT&T Mobility ("AT&T
Mobility") (each of Windstrenm and AT&T Mobility is a "Party" and together they are the "Parties").

WHEREAS, Windstream is a Local Exchange Carrier in Georgia, South Carolina and North Carolina,

WHEREAS, AT&T Mobility is a Commercial Mobile Radio Service provider in Georgia, South Carolina and North
Carolina,

WHEREAS, pm_uant to the Telecommur_ications Act of [996 (the Act), and other applicable laws, the Parties desire
to cater into an agt_emer, t for the interconneclion of their networks and reeiprooal compensation Ibr the termirtation
of Local Traffic,

NOW, THEREFORE, in consideration of the premises and the mutnal covenants of Ihis Agreement, the Parties
hereby agree as follows:

1.0 Introduction

l.I This Agreement sets forlh the terms, conditions and prices undur which Windstmam agrees to
provide hltereonnection to AT&T Mobility. Further this Agrecn',ent sets Ibrth the terms,

conditions, and prices under which AT&T Mobility will provide Interconnection and other
services to Windstream, where applicable. This Agreement nlso sets forth the terms and
aonditimls lbr the interconnection of the Parties' rtetworks and for the reciprocal compensation for
the transport and termination of telecommunications services between the Parties.

1.2 This Agreement includes and incorporates herein the Attaehlnents of Ihis Agreement, and all
accompanying Appendices, Addemla and Exhibits.

2.{) Effective Dale

2.1 This Agreement wilt be effective only ripen execulioa and delivery by both Parties. The "Effective
Date" of this Agreement wilt he tile date on which this Agreement is tiled with tile appropriate
Commissiml, subject to approval by the Cmm'nission in accordance with Section 252 of the Act, or

where approval by a such Commission is not required, the date that both Parties have executed the
Agreement.

3.0 "lntervenin_

3.1 This Agreement is entered into as a re.suit of private negotiation between tile Parties, acting

purstmnt to tile Act, and/or other upp[icnb[e state laws or Commission rulings. [f the actions of
state or _bdera[ legislative bridles, courts, or regulatory agencies of competent jm'isdiction
invalidate, modify, or stay the enforcement of laws or raglllations that were Ihe basis for n
provision of the contract, the affected provision will be iawdidatcd, modified, or slayed as
required by action of the legislative body, court, or regulatory agency. In such eveab Ihe Parties
shall expend diligent eftorts to arrive at an agreement respecting the modi[ications to the

Aglcament required, ll' negotiations fail, disputes between the Parties concerning tbe
interpretation of the actions required or prnvisitms aflb.cted by such govermnental actions ,,viii he
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resolvedpursuanttoanyremedyavailabletothe Parties under law, provided that tire Parties may
mutually agree to use the dispute resolution process provided ['or in this Agreement.

4,0

5.0

6.0

Term fA rnement

4.1 The Parties agree to interconnect pursuant to the terrns defined in this Aglz:ement tbr a term of
twelve (12) mouths from the Effective Date of this Agreement, and thereafter the Agreement shall
renew lbr successive twelve (12) month terms, unless and until terminated as provided herein.

4.2 Either Party raay terminate this Agreement by providing written notice of termination to the other
Party, Such written notice shall be provided at least ninety (90) days in advance of the date of

termination, provided, however, that no such termination shall be effective prior to the date twelve
months from the Effective Date of this Agreen'tent.

4.3 By mutual agreement, the Parties may amend this Agreen'tent in writing to modify its terms,

4.4 A Party may terminate this Agreement without penalty or liability other thin: for amounts owed as
of the date of termination, by giving the other Party written notice of its desire to terminate at least
thirty (30) days prior to the intended date of termination il2

(i). the other Party makes an assignment tbr tire benefit of creditors; or

(ii). the other Party nmkes an mmuthorized assignment of this Agreement.

(iii) the other Party fails to perform any of its obligations under this Agreement in any
material respect, anti such material l;ailuro continues withoot remedy lbr a period of thirty
(30) days after written i,,oliee is given by the non-detbuhing Party to the defaulting Party.

4.5 Tile same terms, eondidol'rS, and prices in this Agreement will continue in effect, on a ruoath-to-

month basis as were in effect at the end of dm latest term, or lxme'.,val, so long as negotiations are
cnntlmfing without impasse and then mrtil resolution pursuant to this Section 4,5. The Parties

agree to resolve any disputed matter relating to this Agreement pursuant to Section 9.0 Dispute
Resolution.

5.1 Neither Party may assign, subem_traet, or otherwise transfer its rights or uhligations under this
Agreemeut except under such terms anti conditions us are mutually acceptable to the olher Party
and with such Party's prior written eousm'd, which consent shall not be unreasonably withheld.
Nothiag in this section is intended to impair lhe right of either Party to utilize subcontractors.

5.2 Each Party will holily tilt other in writir_g not less than 60 days in advance .of anticipated
assignmeut

Confidenlialit_riet a ry Information

6.1 For the F,urposes of this Agmentent, confidential informatiml means confidential or proprietary
technical, customer, end user, or network information given by cue Party (tire "Discloser") to tlre
other (tlre "Recipient"), which is disclosed by one F'arty to tire other in connection wlth Ihis
Agreement, duriag negotiations and the term of Ihis Agreement ("Cmffidentiat Information").

Such Confidential lnfimnatiou will mltomatically be deemed proprietary to tire Discloser and
subject to flits Section 6.0, unless otherwise eonl]rmcd in writing by tire Discloser. All olher
inRirmalion, which is indicaletl and umrked, as Confidential hffurnmtion at the time of disclosure

shall also be, treated as Coufidcntial Irdiu'mation under Section 6.0 o1' this Agreomenl. Tire

Recipient agrees (i) to use Conlideutiu[ Inlbrmation only lilt" the purpuse of perlbrtnhlg under this
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6.2

6.3

6.4

6.5

6,6

6,7

6.8

Agmmnent,(ii) to holdit ia confidence anti disclose it to no one otlmr Ihun (a) its employees
having a need to know for ttre purpose of performing under this Agreemenl, and (b) agents,
including without limitation, attorneys, who are under a legal obligation to maintain the
confidentiality of disclosures, and (iii) to safeguard it from unauthorized use or disclosure using at
least the same degree of care with which the Recipient safeguards its own Confideutial
hal"urination. If the Recipient wishes to disclose the Diseloser's Cortfidential Information to a Ihird-
party agent or consultant, such disclosure must be agreed to in writing by the Discloser, and the

agent or consultant mnst have executed a written agreement of nondisclosm'e aud nouuse
comparable to the terms of this section.

The Recipient may make copies of Confidential Information only as reasonably necessary to
pertbrm its obligations under this Agreement. All such copies will be subject to the same
lvstrietions and protections as tire original and will bear the same copyright and proprietary rights
notices as are contained on the original.

The Recipient agrees to return all Confidential lnlbrmation ir_ tangible tbrm received from the
Discloser, inehzding any copies made by the Recipient within thirty (30) days after a written
request is delivered to the Recipient, or to destroy all such Confidential Information if directed to
do so by Discloser except for Confidential information that the Recipient reasonably requires to
perforn', its obligations under this Agreement. If either Party loses or makes an unauthorized
disclosure of the other Party's Confidential Information, it will notify such other Party
immediately and use reasonable efforts to t-etrieve the lost or wrongfully disclosed inlormation.

The recipient will have no obligation to safeguard Cor, fidendal Information: (i) wbich was in the
possession of the Reeipieat free of restriction prior to its receipt from the Discloser; (it) after it
becomes publicly known or available through no breach of this Agreement by tire Recipient, (iii)
after it is rightfully acrluircd by the Recipient free of restrictions on its disclosure, or (iv) alter it is
independently developed by personnel of the Recipient to wbom the Disclosur's Confideatial
[nfimnatioa bad not been previously disclosed. In addition, either Party will have the right to
disclose Confidential Information to any mediator, arbitrator, state or federal regulatory body, or a

court in the conduct of any mediation, arbitration or approval of this Agreement, as long as, in the
absence of an applicable protective order, the Discloser has been previously notified by the
Recipient in time sufficient ti._rthe Recipient to undertake lawfifl measures to avoid disclosing
such infermntiou and tbr Discloser to have reasonable time to seek or negotiate a protective order
betbre or with any applicable mediator, arbitrator, state or regulatory body or n court.

The Parties recognize that an iadividoal end user may simultaneously seek to becorue or be a
customer of bulb Parties, Nothing in this Agreement is intended to limit the ability ofeither Party
to list:, custouler specific iufortnation lawfully obtained from end users or sources other than tire
Discloser

Each Party's obligations to safeguard Confidential bdbrnration disclosed prior to expiration or
termination of this Agreement will survive such expiration or termination.

Except _s otherwise expressly provided elsewhere in this Agreement, no license is hereby granted
wilh respect to uay pateul, trademark, or copyright, nor is any such license implied solely by virtue
of tire disclosure of any CuafidcntiaI Information.

Each Party agrees that the Discloser may be irreparubty injured by a disclosure in breach of this
Agreement by Ihe Recipient or its representatives and tire Discloscr will be- entitled to seek

equitable relief, including injunctive relief and specific perlbrmaace, in the evcal of any breach or
threatened breach of Ihe confidentiality provisions of this Agreement. Snch rcmcdies will nut be
deemed to be the exclusive rcmedies Ibr a breach of this Agreement, but will be in addition m all
other remedies awdlable at htw or in equity,
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7.0 Liability and Indemnification

7. I Limitation of Liabilities

With respect to any claim or suit lbr damages arising out of mistakes, omissions, defects in
transmission, interruptions, failures, delays or errors occurring in the course of furnishing any
service hereuader, the liability of the Party furnishing the affected service, if aay, shall not exceed

an amount equivalent to the proportionate charge to the other Party tbr the period of that particular
service during which such mistakes, omissions, defects in transmission, interruptions, failures,
delays or errors occurs and continues; provided, however, that any such mistakes, omissions,
defects in transmission, interruptions, failures, delays, or errors which are caused or contributed to
by the negligence or will ful act or omission of the complaioiog Party or which arise from the use
of Ihe complaining Party's facilities or equipraeot shall not result in tim imposition of any liability
whatsoever upon tile Party l'nrnishing service,

7,2 No Consertneatial Damages

NEITHER AT&T Mobility NOR Windstream WILL BE LIABLE TO THE OTHER
PARTY FOR ANY INDIRECT, INCIDENTAL, CONSEQUENTIAL, PUNITIVE,
RELIANCE, OR SPECIAL DAMAGES SUFFERED BY SUCH OTHER PARTY

(INCLUDING WITHOUT LIMITATION DAMAGES FOR HARM TO BUSINESS, LOST
REVENUES, LOST SAVINGS_ OR LOST PROFITS SUFFERED BY SUCH OTHER
PARTY), REGARDLESS OF THE FORM OF ACTION, WHETHER IN CONTRACT,
WARRANTY, STRICT LIABILITY, OR TORT, INCLUDING WITHOUT LIMITATION
NEGLIGENCE OF ANY KIND WHETHER ACTIVE OR PASSIVE, AND REGARDLESS
OF WHETHER TIlE PARTIES KNEW OF THE POSSIBILITY THAT SUCH DAMAGES

COULD RESULT. EACH PARTY HEREBY RELEASES THE OTHER PARTY (AND
SUCH OTHER PARTY'S SUBSIDIARIES AND AFFILIATES, AND THEIR
RESPECTIVE OFFICERS, DIRECTORS, EMPLOYEES, AND AGENTS) FROM ANY
SUCH CLAIMS. NOTHING CONTAINED IN THIS SECTION WILL LIMIT

Wiodstream'S OR AT&T Mobility'S LIABILITY TO THE OTHER FOR (i) WILLFUL
OR INTENTIONAL MISCONDUCT (INCLUDING GROSS NEGLIGENCE); OR (it)
BODILY INJURY, DEATH, OR DAMAGE TO TANGIBLE REAL OR TANGIBLE
PERSONAL PROPERTY PROXIMATELY CAUSED BY Windsh'eam'S OR AT&T

Mobility'S NEGLIGENT ACT OR OMISSION OR THAT OF THEIR RESPECTIVE
AGENTS, SUB CONTRACTORS OR EMPLOYEES.

7.3 ObQ._gllalien to Indemo_z

7.3.I Each Party shall be indemnified and held harmless by the other Party against claims,
losses, suits, demaads, damages, costs, expenses, including reasmlable attorneys' lees

("Claims"), asserted, suffered, or umde by third parlios arising fiom (i) aay act or
omission of the iademoifying Party ia connection with its performance or con-

performance under his Agreement; (it) actual or alleged infringement by the
indeontifying Party of aay patent, trademark, copyright, service mark, trade name, trade

secret or intellectual property right (now kuowu or later dave[opctl), and (ill) pmvisioo of
the iadeamifyiug Party's services or equipment, including hut ant limited to claims
arising frmo the provision of the indemnifyiag Party's services to its end nsers (e,g,,
claims for interruption of service, quality of service or billiog disputes). Each Party shall
also he indemnified and held harmless by the other Purty against Claims of persons for

services furnished by Ihe iudeomifying PaJty or by auy of its subcualraetora, nuder
wet ker'a compensation laws or similnr statu{es.

7.3.2 Each Parly agrees to ret0ase, defend, iadaloui[_/, aud hohI harmlass the other Party from
any claims, delnuuds or suits Ihal asserts aay iufi'iugemeut or iuvasiou e_" priwmy or
confidentiality of at_y imrsoa or persons cmzsed m' claimed to be caused, directly er
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8.0

indirectly, by tile other Party's employees and eqoipmcnt associated with the provision of
any service herein. This provision includes bet is not limited to suits arising from
disclosure of the telephone nmnber, address, or name associated with tire telephone called

or the telephone used in connection with any services hereiu.

7,3,3 Windstream makes no wan'antics, express or implied, concerning AT&T Mobitity's (or
any third party's) rights with respect to iutelleetual property (includhrg withoul limitation,
patent, copyright and trade secret rights) or contract rights associated with AT&T
Mobilily's rights to interconnect wittt Windstream's network, Section 7.3,3 appties
solely to this Agreement. Nothing in this Section will be deemed to supersede or replace

any other agreements, if any, between the Parties with respect to AT&T Mobility's
intellectual property m"contract rights.

7.3.4 When the lines or services of other companies and carriers are used in eslablishing
connections to and/or from points not reached by a Party's lines, neither Party shall be
liable tbr any act or omission of the other cmnpauies or carriers.

7.4 __ Notice' Coo reratlon

Whenever a claim arises tbr indemnificatiml under this Section (the "Claim"), die relevant

Indemnitee, as appropriate, will promptly notify the Indemnifying Party and request the
Indemnifying Party to defend the same, Failure to so notify the Indemaifying Party will trot

relieve the Indemnifyiug Party of any liability that the Indemnifying Party might have, except to
the extent that such failure prejudices the Indemnifying Party's rights or ability to defend such
Claim. The hrdemnifyiag Party will have the right to defend against such Claim in which event
the Iudemoit_'ing Party will give written notice to tire Indemnitee of acceptance of the defense of
such Claim and the identity of counsel selected by the Indemnifying Party, Except as set forth
below, such notice to the relevant Indemnitee will give the Indemnifying Party full authority to

defend, adjust, cmnpromise, or settle such Claim with respect to which such notice has beta
given, except to the extent that any comprmnise or settlement might prejudice the intellectual
Property Rights or other rights of the relevaat Indemnities. Tire Indemnifying Party will eoasult
with the relevant htdemniteo prim" to any compromise or settlement that would affect the
Intellectual Property Rights or other rights of any Indemnitee, and the relevant Indcmaitee will
have the right to refuse such compromise or settlement and, at such Indcnmite's sole cost, to take
over defense of such Claim. Provided, however, that in such event the Indemnifying Party will
not he responsible for, nor will it be obligated to indeomify the relevant lndemnitee against any
damages, costs, expenses, or liabilities, including without limitation, attorneys' fees, in excess of
such refused compromise or settlement. With respect to any defense accepted by the
Indemnifying Patty, the relevant lndcmniteo will be entitled to participate with the [ndenmifying

Party in such defense if the Clahn requests equitable relief or other J_lief that could affect the
rights of the Indemnitee aad also will be oatitlcd to employ separate counsel lbr such defense at
such Indemnitee's expense. In the event the Indemnifying Party does not accept Ihe defense of any
indemnified Claim as provided above, the relevant [ndemnitee will have the right to employ
counsel lbr snch detEnse at the expense of the Indemnifying Party, und the hldemnifyblg Party
shall be Ihlble lbr all costs associated with lndemnileo's defease of such Chdm iacbnling court
costs, and any settlement or damages awarded a third party. Each Party agrees to cooperate and to
cause its employees and agenls to cooperate with the other Party in the defense of any such Claim.

Pa3'mmrt of Rates and Late Pay2nent Charg_

8.1 Tire Parties agree to pay all rates nml charges due aad owiag umler this Agteunrenl wilhia thirty
(30) days of Ihe iavoice (late in immediately available funds. The Paltics represeat and covenant

to each other that all invoices will be promptly processed and tmdled in accordance with the
Parties' regular prueeduros and billing systenr_.
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9.0

8.l.1 If thepaymentduedatefailsona Sundayor onaHolidaywhichis observedcaa
Munday,thepaymentdue,,lateshallbethefirstuon-HolidayfollowingsuchSundayor
Holiday.tf the payment due date falls on a Saturday m' on a Holiday which is observed
on Tuesday, Wednesday, Thursday, or Friday, tile payment due date shall be the last non-

Holklay preceding such Saturday or Holiday. If payment is not received by the payment
due date, a late penalty, as set lbrth in 8.3 below, shall apply.

8.2 If the amount billcd is received by the hilling Party alter the payment due date or if any portion of
the payment is received by the billing Party in funds which are not iromediately available to the
billing Party, then a late payment charge wilt apply to the unpaid balauce.

8.3 The Parties agree interest on overdue invoices will apply at the lesser of the highest interest rate
(in decimal value) which may be levied by law tbr cemmercia{ transactions, compounded daily
and applied for each month or portion thereof that an outstanding balance remair_s, or 0.000325,
compounded daily and applied for each month or portion thereof that an outstanding balance
remains.

D.D_J_uteResolution

9.1 Notice of Dis upuLes

Notice of a valid dispute, whether billing or contractual in nature, must be in writing specifically
documenting the total dollar amount of the dispute, and a detailed description of the rmderlying
dispute (the "Dispute Notice").

9,H

A Party must submit reasonable and valM billing disputes ("Billing Disputes") to the
other Party within twelve (12) months from the due date. The Parties will endeavor to
resolve nil Billing Disputes within ninety (90) days from receipt of lhe Dispute Notice.

Examples or'reasonable and valkl billing disputes ("Billietg Dispute") are:

9.1.1.1 incorrentrate;

9.1.1.2 error in quantity (i.e., minutes or quantity of circuits or quantity of billable
elements incorrect);

9.1.1.3 service didAloes net exist;

9. I.IA invalid factors;

9.1.1.5 ineerrect customer beir, g billed;

9. l.l.6 iavalM PeN;

9.1A.7 baekbilling; or

9,1.l,8 late receipt of un invoice.

9.1.2 All O the_t ._._

All other dislmtCs (i.e., contractual disputes) shall be wdid only if reasonable wilhin tile
scope of this Agrcemeat, and tile applicable Statue of Limitations shall gOVnL'Osnch
disputes.
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9.2

9.3

9.4

Alternative to Liti_

9.2.1 The Parties desire to resolve disputes arising ont of this Agreement wilhout litigation.
Accordingly, except for action seeking a temporary restraining order or an injunction

related to dte purposes of this Agreement, or salt to compel compliance with this Dispute
Resnlutinn process, the Parties agree to use the following Dispute Resotulion procedure
with respect to any controvet*y or claim arising out of or relating to this Agreement or its
breach.

9.2.2 Each Party agrees to promptly notify the other Party in writing of a dispute and may in
the Dispute Notice invoke the inlbrmal dispute resolution process described in Section

9.3. Tile Parties will endeavor m informally resolve the dispute within ninety (90) days
alter the date of the Dispute Notice.

Informal Resolution of Disputes

In the case of a dispute and upon lvceipt of the Dispute Notice each Party will appoint a duly
authorized representative knowledgeable in telecommunications mattel_, to meet and negotiate in

good failh to resolve any dispute arising under this Agreement. The location, Ibrm, frequency,
duration, anti uonch_sion of these disenssions will he left to the discretion of the repl_.sentatives.
Upon agreement, the representatives may, but are not obligated to, utilize other alternative dispute

resolution procedures such as ntediation to assist in the negotiations. Discussions and the
correspondence among the representatives for purposes of settlement are exempt from discovery

and production and will not be admissible in the arbitration described below or in any lawsuit
widmut the concurrence of both Parties. Documents identified in or provided with such
con'tmunications, which are not prepared ['Orpurposes of the negotiations, are not so exentpted
and, if otherwise admissible, may be admitted in evidence in the arbitration or lawsuit. Unless

otherwise provided herein, or upon the Parties' agreement, neither Party may invoke formal
dispute resohuion procedures including arbilration or other procedures as appropriate sooner Ihan
ninety (90) days naer the date of the Dispute Notice, provided the Party invoking the t'ormal
dispute resolution process has negotiated in good Nith with the other Party.

Formal D_ute Resolution

9.4. I The Parties agree that any tlisputes not re.solved pursuant to tile inlbrmaI procednm set
lbrth in Section 9.3, which involve amounts which represent $50,000 er lass annually,
whether measnred by tile dispuling Party in terms of actual amounts owed or owing, or as
amounts represenling its business or other risks or obligations relating to Ihe matter in
dispute, will be submiUed to binding albitratioa pnrsuant to the provisions of Section 9.6.

During the first coatracl year the Parties will snnualize the initial months up to rote year.

9.4.2 The Parties agree that any disputes not resolved pursuant tO die inlbrnlal procedures set
forlh in Section 9.3 which involve anaounts which represent more than $50,000 annually,
whether ntessured by the disputing Party in terms of actual amounls owed or owing, or as
amounts representing its business or olhar risks or obligations rehttiag to tile matter in
dispute, then eiflter Party may proceed with any remedy available to it pursuant to law,
equity or agency mechmlisms; provided, that upon umtual agreentm_t of the Parties such

disputes may also be submitted to bbtding arbitration pursuant to Section 9.6. During the
first contract year the Parlies will annualize the initial months tip to one year.

9.,l.3 Tlm Parties agree that all nadisputctl billed amounls arc to be paid when doe, and thai
interest shell apply to all overdue nndisputed invoices as set Rnth in Ihe General Totals
and Conditions, Section 8.0 of this Agreement. The Parties agree that the disputing Party

nlay withhold paymenls of any disputed charges unlil the Parties resolve the Billiltg
Dispute. The Pnrlies furlher agree that if any Billing Dispute is resolved in laver or' tile
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non-disputingParty,thenon-disputingPartyshallreceiveinterest applied to the disputed
amount as set forth in Ihe General Terms and Conditions, Section, 8.0 of this Agreement.

9,5 Confllels

9.5.1 The Parties agree that the Dispute Resolution procedures set forth in this Agreement m'e
not intended to conflict wilh applicable requirements of the Act or the state cmnmission

with regard to procedures for the resolutimt of disputes arising out of this Agreement.

9.6 Arbitration

9.6. l Any disputes involving amounts which represent $50,000 or less annually, not resolved
pursuant to the informal dispute resolution procedures set forth in Section 9,3 within
ninety (90) days of the Dispute Notice shall be submitted to binding arbitration by a
single arbitrator pursuant to the Commercial Arbitration Rules of the American
Arbitration Association. A Party may demand such arbitration in accordance with the
procedures set out in lhose rules. Discovery shall be controlled by the arbitrator and shall
be permitted to the extent se,t out in this section. Each Party may snbmit in writing to a

Party, and that Party shall so respond, to a maximum of any combination of thirty-five
(35) (am're of which may have subparls) of the- tbllewing: interrogatories_ demar_ds to
produce documents; requests for admission.

9,6.2 Additional disen, vcry may be permitted upon mutual agreement of the Parties. The
arbitration hearing shall be commenced within ninety (90) days nf the demand for
arbitration. The arbitration shall be bold in the state capitol of tile state where tile
interconaection services are provided, The arbitrator shall control the scheduling so as to
process the matter expeditiously. The Parties shall submit written briefs five days before
the hearir, g. The arbitrator shall rule on the dispute by issuing a written opiniou within
thirty (30) days after tile close of hearings. The arbitrator shall have no authority to order
punitive or consequential dafoages, The times specified in this section may be extended
upon mutual agreement of the Parties or by the arbitrator upon a showing of good cause.
Judgment upon the awm'd rendered by the arbitrator may be entered in any court having
jurisdiction.

9,7 Costs

Each Party shal[ bear its own costs el'these procedures, A Pulty seeking discovery shall reimburse
the responding Party for 01e costs of production of documents (including search time and
reproduction coals).

10.0 Termination of Service to AT&T 0,'Iobilit_

10.1 Failure of AT&T Mobility to pay undisputed charges shall be grounds for terminatior_ of this
Agreement. If AT&'F Mobility fails to pay when dee, any undisputed charges billed to them
under Otis Agreement (Undispulcd Unpaid Charges), and any portion of such charges remain
unpaid more than thirty (30) days after Ihe due date of such Undispomd Unpaid Charges,

Windstruam will notify AT&T Mobility in writiug that in order to avoid having service
dlsconnecmd, AT&T Mobility must ran'fit all Undisputed Unpaid Charges to Wiadstremn within
Ihirty (30) days after receipt of said notice (the "Termination Notice"), Disputes hereunder will
be resolved ir_ accordance wilh the Dispute Resolution Procedures set out in Section 9 of this
Agreeo'_e_t,

10.2 Windstream rnay diaeoatiunc service to AT&T Mobility upon failure to pay Undisputed Unpaid
Charges as la'ovidcd in Ibis section, and will have uo liability to AT&T Mobility in lhe evenl of
such disuomlcetion. Provided, however, Windstream witl not discontinue aay service, or terminate
this Agrcenleat ror AT&'C Mt)bility's _ililtne t,,', pay tJaclispnted Unpaid Charges, unless AT&T
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1LO

10.3

Notices

I1,1

Mobility fails to pay such Undisputed Unpaid Charges within thirty (30) clays of its receipt of tire
Termination Notice.

After disconnect procedures have begun. Windstream will not accept service orders from AT&T
Mobility until all Undisputed Unpaid Charges are paid in full, in immediately available fimds,

Windstream wilt have the right to require a deposit eqoal to one mouth's charges (based on the
highest previous mouth of service from Windstream) prior to resuming service to AT&T Mobility
after disconnect for uonpaymoot.

Except as otherwise specifically provided in this Agreement, all notices, consents, approvals,

modifications, or other communications to be given under the terms of tiffs Agreement shall be in
writing and sent postage prepaid by registered mail return receipt requested. Notice may also be
affected by personal delivery or by overnight courier. All notices will be effective upou receipt.
All notices shall be directed to the lbllowing:

TO: Whzdsh'etnu

Staff Manager - Interconnection Services

4001 Rodney Parham Road
B IF02-1221A

Little Rock, Arkansas 72212

To: AT&T Mobility

AT&T Mobility LLC
1277 Lenox Park Blvd,

Suite 4A42

Atlanta, GA 30319

Atm: Senior Contract Manager
Phone: 404-499-6086

c,_ty_Lo-

AT&T Mobility Services, Inc.

Legal Department
675 West Peachtree Street

Atlanta, GA 30375

Attn: Intcrconnectioo Agreement Counsel
Fax: 404-927-3618

12.0

11.2

Taxes

12.1

Either Party may tlnilaterally change its designated representative and/or address for the receipl of

notices by giving seven (7) days' prior written notice to the other Party in compliance with this
Section.

Each Party parchasiog services hereuadcr shall pay or otherwise be responsible tbr all tbdcral,

stale, or luca[ sales, use, excise, gross receipts, transactioa or similar taxes, li_cs or stwehargcs
(hereinafter '_Tax") levied against or npoa sach purchasing Party (or Ihe providing Patty when
such providing Par_y is permitted to [)ass along Io the purchasing Party such taxes, J?es or
sumhargcs), except fro' any tax on either Party's corpornte existence, slams or income. Whenever
possible, these aluouels shall be billed as a separate item on the invoice.
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12.2

12.3

12.4

12.5

12.6

12.7

Purchasing Party may be exempted fi'om certain taxes if putx;hasing Party provides propel"
documentation from tile appropriate taxing authority, Failure to timely provide said tax exemption

certificate will result in no exemption being available to the purchasing Party until such time as
the purchasing Party presents a valid certification.

With respect to any purchase of services, facilities or other arrangements, i f any Tax is required or
permitted by applicable law to be collected from the pumhasiag Party by tire providing Party, then
(i) the providing Party shall bill the pmchasing Party for such Tax, (it) the purchasing Party shall
remit such Tax to the providing Party and (ii[) the providing Party shall remit such collected Tax
to the applicable taxit;g authority, except as otherwise indicated below.

With respect to any purchase het_under of services, facilities or arrangements that are resold to a
third party, if any Tax is imposed by applicable law on the end user in conuecfion with any such
putxzhase, then (i) the purchasing Party shall be required to impose and/or collect such Tax from
the cud user and (it) the purchasing Party shall remit such Tax to the applicable taxing authority.
The purchasing Party agrees to indemnify aud hold harmless the providing Party on an after-tax
basis for any costs incurred by the providing Party as a result of actions taken by the applicable
taxing authority to collect the Tax from the providing Party due to the l_dture of tile purchasing
Party to pay or collect and remit sttch tax to such authority.

If the providing Party fidls to collect any Tax as required herein, then, as between the providing
Party and the purchasing Party, (i) the purchasing Party shall remain liable for such nncolIected

Tax and (ii) tile providing Party shall be liable for any peualty and interest assessed with respect to
such uncollected Tax by such authority. However, if the purchasing Party tails to pay any taxes
properly billed and submitted to the purchasing Party, then, as between the providing Party aud the
purchasing Party, the purchasing Party will be solely responsible lbr payment of the taxes, penalty
and interest.

If the purchasing Party fails to impose and/or collect any Tax t?om end users as required herein,
then, as between the providing Party and the purchasing Parly, the purchasing Party shall remain
liable lbr such uncolleelcd Tax and any interest and penalty assessed thereon with respecl to the
uncollected Tax by tile applicable taxing attthority. With respect to auy Tax that the purchasing
Party has agNed to pay or impose on and/or collect fi'mn end users, the purchasing Party agrees to
indemnify and hold hara_lcss Ihe providing Party on an after-tax basis lbr any costs incurred by
tile providing Party as a result of actions taken by the applicable taxing authority to collect lhc Tax
from the providiag Party due to the failure iffthe purchasing Party to pay or collect aml rmnit such
Tax to such authority.

All notices, affidavits, exemptiun certificates or other communications required or permitted to be

given by either Party to the other under Ihis Section 12, wilt be made ia writing aud will bc
defivered by certified mail, and sent to tire addresses slated below:

To: Windstream

Director State and Local Taxes

Windstream Communications, Inc.

4001 Rodney Parbm Road
1170 B 1F03-70A

Little Rock, Arkansas 72212

Staff Manager_ Interconuection

400 [ Rodney Parham Road
1170 BI F02--122 IA

Little Rock, Arkansas 72212
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Tot AT&T Mobility
AT&T Mobility LLC
1277 Lenox Park BIvd,

Suite 4A42

Atlanta, GA 303 [9

Attn: Senior Contract Manager
Phone: 404-499-6086

AT&T Mobility Services, Inc.

Legal Department
675 West Peachtree Street

Atlanta, GA 30375

Attn: htterconnection Agreement Counsel
Fax: 404027-3618

Either Party may t'mm time-to-time designate another address or addressee by giving notice ill accordance with the
terms of this Section 12.6. Any notices or olher communicatimls will he deemed to be given when received.

13.0 Force

14.0

13.1 Neither Party shall be liable for delays or failures in performance resuttiog Iixmt acts or

occurrences beyond the reasomtble cmarol of snell Party, regardless of whetber such delays or
lhilures ia performmace were t'oreseen or lbreseeable as of the date of this Agreement, iacludiug,
without limitation: fire, explosion, power failure, acts of Gt_d, war, revohttion, civil commotion, or

acts of public enemies; or labor unrest, including, without limitation strikes, slowdowns, picketing
or boycotts or duhtys caused by the other Party or by other service or equipment vendors; or any
mher similar citmnnstances beyond the Party's reasonable control. In such event, the Party
alfected shaH, upon giving prompt notice to the other Party, be excused from such perforn'mnce oft
a day-to-day basis to the extent of such iulurfercnco (and the othcr Party shall likewise be excused
fi'om perlbrmauce of its obligations on a day-for-day basis to Ihe extent such Party's obligations
relate to the performance so interfercd with). Tile affected Party shall use its reasonable
commercial efforts to avoid or remove tile cause of nonperformance and both Parties shall proceed
to perlbrm with dispatch once the causes are removed or cease, Notwithstanding anything herein
to the contrary if any delay or non-pcrlbrmanco described hcrein exceeds thirty (30) days, the
Party owed such performance, will have the right (but not the obligation) terminate this
Agreement without peoahy or liability other than amounts owed as of the date of termination.
Such termination must be in writing.

Pnblieit.z

14.1 The Parties agree not to use in ally advcrtisJug or sales promotioe, press releases or ether publicity
matters, any endorsements, direct or indirect quotes or piclnrcs hnptyblg eudorsoment by the other
Party or any of ils employees without sttch Party's prior written approvah The Parties will submit
to each other tot' written approval, prior to pnblicatiou, all such publicity endorsement matters that

mention or disphty [lie other's name and/or marks or cur, tat0. language ti"om which a connection to
sakl name andh_r marks may be inl_rrcd or implied.
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15.0

16.0

14.2 NeitherPartywillofferanyservicesusingtheIrademsrks,servicemarks,trade manes, brand

names, loges, insignia, symbols or decorative designs of Ihe oflmr Party or its affiliates without the
other Party's written authorization.

Reserved For Future Use

Law Enforcement and Civil Process

16. I Intercept Devices

Local and federal law enforcement agencies periodically request information or assistance from

local service providers. When either Party receives a request associated with a customer of the
other Party, the receiving Party will refer such request to the appropriate Party, unless the request
directs the receiving Party to attach a pen register, trsp-snd-trace or tbrm of intercept on the
Party's own facilities, in which case that Party will comply with any valid request, to the extent the
receiving Party is able to do so; if such compliance requires the assistance of the other Party such
assistance will be provided.

16.2 .._L_hPOen as

If a Party receives a subpoena for thrum'ration concerning an end user the Party knows to be an
end user of the other Party, the receiving Party will refer the subpoena to the requesting entity with
an indication that the altar Party is the responsible company.

16.3 Law Enforcement Emergencies

If a Party receives a request from a law enibrcement agency to implement at its switch a
temporary number change, temporary disemmech or one-way denial of outbound calls fro' an end

user of the other Party, the receiving Party will comply so long as it is a valid emergency request,
as iuterpretcd by the Party. Neither Party will be held liable Ibr any claims or damages arising
from compliance with such requests, and the Party serving the end user agrees to indemnify and

hold the other Party harmless agaiust auy and all such claims..

17.0 Yam" 21100 ComJ211mme

17, I Windstream wsmmts that the advent of tim Year 2000 shall not adversely sft?ct the provision of
the services provided under this Agreement with respect to dste and date depeudent data
(including, but not limited to csleulating, conrparing, and sequencing) and that the systems used in
provision of the services will be capable of creating, storing, and/or processing records related to
sad including the Yesr 2000 and thereafter without deficiencies at no additional cost to AT&'['
Mobility. AT&T Mobility agrees that Wiudstream shall not be responsible or liable Ibr any Year

2000 t_itures that result form or are caused by any services, software, equipment, firmware, mid/or
hardware fro' which the Windslresm is not responsible. If the services fail to substantially satisfy
Ihe Year 2000 requirements of this section and if Windstrenm is responsible tbr such thiluro,

AT&T Mobility's sole and exclusive remedy shall be dmt Windsiream will, within a commercially
reasonable period of time and st no cost to AT&T Mobility, cause the services to meet the
requirements of this section.

17.2 AT&T iVlobility warrants that the advent of the Year 2000 shall not adversely sfll;et the provision
of the services provided under this Agreement with respect to date and date depenrleat data

(including, bet not lhnited Io calculating, comparing, and sequencing) and that the systems used in
provision of the services will he capable of creating, storing, and/or processing records related to
and including the Year 21)00 and thercafler without deficiencies at no additions[ cost to
Wimlstream. Windsllesm agrees that AT&T Mobility shall not he responsible or liable tbr m_y

Year 2001) failures Ihal restlh Ibrfn or are eassed by any services, software, equipment, l]rmwsre,

slid/or hardware for which the AT<.%'T Mobility is lUll responsible. If the SClViCes litil to
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substantiallysatisfytheYear2000requirementsof thissectionandif AT&TMobilityis
t'esponsibletbr suchfailure,Wiadstt_:am'ssoleandexclusiveremedyshallbe thatAT&T
Mobilitywill,withinacommerciallyreasot_,ableperiodof timeandatnocosttoWindstream,
causetheservicestomeettherequirementsofthissection.

18,0 Amendments or Waivers

19,0

18.1 Except as otherwise provided in this Agreement, no amendment to this Agreement will be
effective unless the same is ill writing and signed by an authorized representative of each Party. In
addition, no coarse of dealing or failure of a Party strictly to enlbrce any term, right or condition
of this Agreement will be construed as a waiver of such term, right, or condition, By entering into
this Agreement, the Parties do not waive any right grauted to them pursuant to the Act; and, the

Parties enter into this Agreement without prejudice to any positions they have takea previously, or
may take in the future in any legislative, regulatory, other public forum, contract negotiation, bona
fide request, or arbitration addressing any matters, including matters related to the types of
arrangements prescribed by this Agreement.

Anthori__

19.1 Each person whc,se signature appears below represents aad warrants that he or she has authority to
bind tht_ Party on whose behalf he or she has executed this Agreement.

20.0 BindingEffect

21.0

22.1)

23.0

20. I This Agreement will be binding on and innre to the benefit of the respective successors and
permitted assigns of the Parties.

Cnllscn_

21.1 Where coaseat, appt'oval, or mutual agt_eement is reqaired o|' a P_trty, it will not be uareasoaably
widlheld or delayed.

22. I Except as specifically set oat in this Agreement, each Party wilI be solely responsible Ibr its own
expeuscs involved in all activities related to tile scope of this Agreement.

IIon dlnLl/LS.

23. I Tile headings in this Agreement arc inserted for convenience and identification anly anti will not
he considered in 01c interpretation of this Agreement.

2,1.0 Relational'ties

24. I This Agl_ement will not establish, be intgrpreted as establishing, m' he used by eilher Party to
establish or to represent their relationship as any tbrln of agency, partnership c,r jnint venture.
Neither Party will have any authority to bind the other nor to act as an agent lbr tile other tmlnss
written aulhority, separate li-om this Agreement, is provided. Nothing hi the Agreement will be
conslrued as providing Ibr the shariug of profits or losses arising oalo[" the e|'fm'ts of either or both

of the Pa_tles. Nothing hernia will be construed as making cilher Party respnnsible or liable for
the obligations and undertakings of the other Party.

25.1) Contticl of lnterest
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25.1 The Parties represent that no employee or agent of either Party has been or will be emptoyed,

retained, paid a fee, or otherwise received or will receive any personal compensation or
consideration from the other Party, or any of the other Party's employees or agents in connection
with the arranging or negotiation of this Agreement or associated documents.

26,0 Multiple Co'unteroarts

26.1 This Agreement n'my be executed in multiple counterparts, each of which will be deemed an
original but all of which will together constitute but one, and the same document,

27.0 Third Party Beneficiaries

27. I Except as may be specifically sat t'orth in this Agreement, Ihis Agreement does not provide and
will not be construed to provide third parties with any remedy, claim, liability, reimbursement,
cause of action, or other privilege.

28.0 Re nlator A) _roval

28. I Each Party agrees to cooperate with the other and with any regulatory agency to obtain regulatory
approval of this Agreement. During the term of this Agreement, each Party agrees to continue to
cooperate with each other and any regulatory agency so that the benefits of this Agreement may be
achieved.

28.2 Upon execution of this Agreement, it shall be filed with the appropriate state regulatory agency
pursuant to requirements of § 252 of the Act. If the state regulatory agency imposes any filing(s)
or public interest notice(s) regarding the filing m" approval of the Agreement, Windstream shall
assume sole responsibility in making such filings or notices, All costs associated with the
atbrementione.d filing(s) or notice(s) shall be borne by Windstream.

29.0 Trademarks and Trade Names

29.1 Except as specifically set out in this Agreement, nothing in this Agreement ,,';ill grant, suggest, or
imply any authority for one. Pmty to use lhe name, Irademarks, service marks, or Irade names of
the other for any purpose whatsoever, absent written consent of the olher Party.

30,0 _'kut horitz

30.1 Each Putty will be respoz+siblc lbr obtaining and keeping in efl_ct all Federal Cmmnaaieutiuas
Commission, state regulalory commission, franchise authority and other regulatory approvals that

may be required in connection with the performance of its obligations my.tar this Agreement. Each
Party will reasonably cooperate with the other Party ia obtaining and maintuining any reqnired
approvals uecessary for fulfilling its obligations under this Aglccment.

31,0 Reserved for Future Use

32.0 Verification Reviews

32. I Subject to each Party's reasonable secarity requirements and except as amy be otherwise
specifically provided in this Agreement, either Party amy audit the other Party's rclcwmt books,
records and other documents pertaining to services provided under this Agreamenl once in each
Conlract Yam" solely fin" the purpose of evaluating the accuracy of tile other Party's billing and
invnieif_g. The Parties atay crnpIoy other parsons or firms ftn" this purpose. Stlch uudit will lnke

placo al a time and place agreed on by the Parties ao later than sixty (60) days after notice thereoF,
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32.2 Tile_viewwillconsistof anexaminationantiverificationofdatainvolvingrecords,systems,
proceduresandotherinformationrelatedtotheservicesperformedbyeilherPartyasrelatedto
settlementchargesorpaymentsmadeinconncctlonwiththisAgreement as determined by either
Party to be reasonably required. Each Party shall maintain reasonable records for a minimum of
twelve (12) months and provide the other Party with reasonable access to such information as is

necessary to determine anlounls receivable or payable under this Agreement,

32,3 Adjustments, credits, or payments shall be made and any corrective action shall commence within
thirty (30) days frour the Requesting Party's receipt of the final audit report to compensate lbr any
errol:s or omissions which are disclosed by such audit and are agreed to by the Parties. Audit
findings may be applied retroactively for no more than twelve (12) months fi'om the date the audit

began. Oue and oue-half (1 V2%) of the highest interest rate allowable by law lbr commercial
transactions shall be assessed and shall be cmnputed by compounding monddy from the time of
the overcharge, not to exceed twelve (12) months from the date the andit began, to the day of
payment or credit. Any disputes concerning audit resufis will be resolved pursuant to the Dispute
Resolutiml procedures described in Section 9.0 of Ihis Agrenment.

32.4 Each Party will cooperate fntly in any snch audit, providing reasonable access to any and all
appropriate employees and books, records and other documents reasonably necessary to assess the
accuracy of the Party's bills,

32.5 Verificafion reviews wilt be limited in frequency to once per twelve (12) month period, with

provision for staged reviews, as mutually agreed, so that all snbject matters are not required to be
reviewed at the same time. Verification reviews will be scheduled subject to the reasonable
requirements and limitations of the audited Party and will he conducted ia a manner that will not
interfere with the audited Party's business operations.

32.6 The Party requesting a verification review shall fid[y bear its costs associated with coodueting n
review. The Party being reviewed will provide access to reqnired inlbrmation, as ontlined in this

section, at no charge to the reviewiag Party, Shoukl the reviewing Party request inforrnatiml or
assistance beyond that t_osonably required to conduct such a review, the Party being reviewed
may, at its option, decline to comply with such request or may bill actual costs incurred in
complying subsequent to the concnrrenco of the reviewing Party.

32.7 For purposes of conducting an audit pursuant to this Agreement, the Parties may employ other
pers6ns or firms h:Jt"this purpose (so long as sakt Parties are bouad by this Agreomeat as are the
prineiples), The Parties will bear their own reesonable expenses associated with this inspection,
Subsequent audits will be scheduled when and if cause is shown.

32.9 Intbrmafioo obtained or received by a Party in eondncting the inspections described in Section
32.0 shall be subject to the confidentiality provisions of Section 6,0 of this Agreement.

33.o

33, I This Agrnmnent sels tklrlh the entire undcrstas'_ding and supersedes prior agreements between the
Parties relating to the sabjcct matter coatained herein and merges all prior discussions between
them, and neither Party shall be hmmd by any defini0on, condition, provision, representation,
warranty, covenant or pronlise other than as expressly stated ill this Agremnent or as is

contemporannonsly or subsequently set forll_ in writing _md executed by o duly atzthorized officer
or representative of the Pmty to he bouml thereby.

34,0 Reserved For Future Use

35.0 Reserved For Fulurn Use

36.11 Reserved Fro- Future Use
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37,0 Resppnsibilityof Each Partz

38.0

39.0

40.0

41,0

37. I Each Party is an independent contractor, and has and hereby retains the right to exetvise full
control of and supervision over its own perlbrmanco of its obligations ilnder this Agreement and

retains full control over the employment, direction, compensation and discharge of its employees
assisting it; tl',e performance of such obligations, Each Party will be solely responsible lbr all
matters rehlting to paynrent of such employees, including compliance with social security taxes,
withhokling taxes and all other regulations governing such mailers. Each Party will be solely
responsible lbr proper handling, storage, Iransport and disposal at its own expense of all (it
substances or materials that it or its contractors or agents bring to, create or assume conlrol over at
work locations or, (it) Waste resulting therefrom or otherwise generated in connection with ils or

its contractors' or agents' activities at the work locations. Subject to the limitations on liability and
except as otherwise provided in this Agreement, each Party will be responsible for (it its own acts
and performance of all obligations imposed by applicable law in connection with its activities,
legal stains and property, real or personal and, (it) tile acts of its own affiliates, employees, agents
and contracto_=s during the pel'lbrmance of the Party's obligations hcrennder.

Reserved For Future, Use

Governmental Compliance

39, [ Tile Parties agree that each will comply at its OWllexpense with all applicable law that relates to i)
its obligations under or activities ia connection with Ibis Agreement; of it) its activities undertaken

at, in connection with or feinting to work localions. Each Party agrees to indemnify, defend, (at the
other Party's request) and save harmless tile other, each of its officers, directors and enlployees
from and against any losses, danmges, elabns, demands, suits, liabilities, fines, peaalties, aud
expenses (iacluding reasonable attorneys' fees) that arise out of or result from i) ils failure or the
failnre of its conlractors or agents to so comply or it) any activity, duty or stains of it or its

contractors or agents that triggers any legal obligation to ievesfigale or remedy environmental
contamination.

Reserved For Future Use

Subcontracting_

41,I If any obligation is perforated through a saheontractol', each Party will rcraain fldly responsible
for the pcrformaace of this Agreement in accordance with ils terms, including any obligations
either Party performs through subcontractors, and each Party will he solely responsible for
payments dne tile Party's own sebcontraclo_3, No coatract, snbcoatract or other Agreement
entered into by either Party with m_.y third party in cotmecth:,n with tim provision of services
held.under will provide for any inderoaity, guarantee or assumption of liability by, or other

obligation ot', the otber Party to this Agreement with respecl to such an'angernent, except as
consented to in writing by the other Party. No subcontractor wfil be dcumed n third party
beneficiary I'nr any purposes under this Agreemenl. Any snbcontractor who gains access to
Confklential latbrmation covered by this Agreement will be required by tile sobconlracling Party
Io protect such Confidential Information It', tbe same cxtenl lhc subconlrncting Party is required to
protect tile same under tile terms of this Agreement.

42.0 Referenced Documents

42.1 Whenever any provision of this Agreement refers to a technical ret_reace, leehnical publicalion,
AT&'P Mobility Practice, Windslrcaal Practice, any poblication of teleconnmulicalions industry
adndrdstratb,'e or technical standards, or any otimr document speeilicaIty incorporated into this

Agreement, it ;viii he deemed to he a reference In Ihe most rcceal version or cdilioa (including any
amcndmaats, sapplulnenls, addenda, or successors) of each document thai is in effect, and will
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includethemost recent version or edition (including any amendments, supplements, addenda, or
successors) of each document incorporated by reference in such a technical reference, technical

publication, AT&T Mobility Practice, Windstream Practice, or publication of industry standards.
However, if such reference material is ,substantially altered in a more recent version to
significantly change the obligations of either Pnrty as of the effective date of this Agrceme_lt and

the Parties are not in agreement concerning such modifications, the Parties agree to negotiate in
good faith to determine how such changes will impact performance of the Parties under this

Agreement, if at all. Until such time as the Parties agree, the provisions of the last accepted and
unchallenged version will remain in lbrce.
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43.0 Severabilitv

43.1 If any term, condition or provision of this Agreement is hekl to be inwdid or uaeatbreeable for any
reason, such invalidity or tmentbrceability will not invalidate the entire Agreement, unless such
construction woukl be unreasonable. The Agreement will be construed as if it did not contain the
iuvalid or unentbrceabIe provision or provisions, and the rights and obligations of each Party will
be construed and ealbrced accordingly; provided, however, that in the eveut such invalid or

uaenlbtveable provision or provisions are essentla[ elements of this Agreement and substantially
impair the rights or obligations of eitber Party, the Parties will promptly negotiate a replacement
provision or provisions. If impasse is reached, the Parties will resolve said impasse under tile
dispute resolution procedures set lbrth in Section 9.0..

44.0 Survival of bit atlons

44. I Any liabilities or obligations of a Party for acts or omissions prior to the cancellation or

termination of this Agreement, any obligatiou of a Party under the provisions l_garding
indemnification, Confidential Inlbrmatioa, limitations on liability, and any other provisions of this

Agreement which, by their terms, are contemplated to survive (or to be perforated after)
termiaatiou of this Agreement, will survive cancellation or terminatimt tbtr¢of.

45.0 Governin_

46.0

47.0

45. I This Agreement shall be governed by and construed in accordance with the Act and the FCC's
Rules and ll.egulatimls, except insofar as state law may control any aspect of this Agreement, in
which case the domestic laws of the state where the iaterconnection service is provided, wilhoot
regard to its conflicts of laws principle.s, shall govern.

Reserved For Future Use

Customer Inqolrles

47.1 Each Party will refer all questions regarding the other Party's services or products directly to the
olher Party at a telephone nmnber specified by that Party.

If to Windstremn: Georgia, North Carolina, South Carolina: 1-866-445-5880

47.2 Each Party will ensure that all of (heir representalives who receive inquiries regarding the ofl_er

Party's services or products: (i) provide the numbers described in Section 47, I ; and (it) do act in
any way disparage or discriminate against the other Party or its services or prodnels.

,18,0 Disclaimer of Warranties

48.1 EXCEPT AS OTHERWISE PROVIDED HEREIN, NE1TIIER PARTY MAKES ANY
REPRESENTATIONS OR WARRANTIES, EXPRESS OR IMPLIED, INCLUDING BUT
NOT LIMITED TO ANY WARRANTY AS TO MERCHANTABILITY OR FITNESS FOR
INTENDED OR PARTICULAR PURPOSE W1TH RESPECT TO SERVICES PROVIDED

HEREUNDER. ADDITIONALLY, NEITtlER PARTY ASSUMES ANY
RESPONSIBILITY W1Ttl REGARD TO THE CORRECTNESS OF DATA OR
INFORMATION SUPPLIED BY THE OTHER PARTY WHEN THIS DATA OR
INFORtVIATION IS ACCESSED AND USED BY A THIRD PARTY.

49.0 Deflnltioos and Acr Lo_)s
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49, t Det_nifions

For purposes of Ihis Agreement, certain terms have been defned in Attachment 8: Definitions and
elsewhere in this Agreement to encompass meanings that may differ from, or be in addition to, the

normal connotation of the defined word. Ualess the context clearly indicates otherwise, any term
defined or nsed in the singular will include the plural. The words '*will" and "shall" are used

interchangeably throughout this Agreement and the use of either connotes a mandatory
requirement. The use of one or the other will not mean a different degree of right or obligation lbr
either Party. A defined word intended to convey its special meaning is capitalized when used,

,19.2

Other terms that are capitalized and oat defined in this Agreement will have the meaning in the
Ant. For convenience of reference only, Attachment 9: Acronyms provides a list of acronyms
used throughout this Agreement.

50+0 Reserved For Future Use

51.0 Reserved For Future Use

5%0 Certifications Requirements

52. I AT&T Mobility wurrnnts that it has obtained all necessary jurisdictional certification required in
those jurisdictions in which AT&T Mobility has re'doted services pursuant to this Agreement.
Upon request by any goverummntal entity, AT&T Mobility shah provide proof of certification to
Windstream,

53.0 Other Recjuirements and Attachments

53. I This Agreement incorporates a number of listed Attachme_'Jts, which, together with their
associated Appendices, Exhibits, end Addenda, constitute the entire Agreement between the
Pnrties.

53.2 Appended to tiffs Agreement and incorporated herein are the Attuchnteots listed below. To the
extent that any defioifimls, terms or conditions in any given Attachment differ fiom those
contained in the maiu body of this Agrcooteut, those definitions, terms nr conditions will
supersede those cmuained in the main beady of this Agreement, but only in regard to the sol'vices
or activities listed in that particular Attachment. In particular, if an Attachment contains a term
length that diffim's li'om the term length in the main body of this Agreement, tile term length of that
Attachment will control the length of time that services or activities are to occur under the

Attachment, bat will not afl_ct the term length of the remainder of this Agreement, except ns may
be. necessary to interpret the Altaclnnent,
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Attachment 1:

Attachment 2:
Attachment 3:

Attachment 4:

Attachment 5:
Attachment 6:

Attachment 7:
Attachment 8:

Network Interconaection Architecture

Billing, Compensation, and Charges

Pricing
Points of Iaterconnection

Reserved For Future Use
Reserved For Future Use

Definitions

Acronyms

IN WITNESS WHEREOF, the Parties have signed this Agree_nt, or have caused it to be signed in their
respective names by an authorized representative, o11 this _ day of August, 201 I.

Georgia Windstream, LLC, Windstream

Accucomm Teleconununications, LLC,

Windstream Georgia Cormnunications, LLC,

Windstream Georgia Telephone, LLC, Windstream

Georgia, LLC, Windstream Standard, LLC,

Windstream North Carolina, LLC, Windstream

Concord Telephone, Inc., and Windstream South

Carols.a, LLC _

Title: _t" _-_,qt_D (_,(_ _--_-d'_',0,.-_

New Cingular Wireless PCS, LLC, a Delaware

limited liability company, on behalf of itself and its

Commercial Mobile Radio Service operating

affiliates in Georgia, North Carolina and South

Carolina

Title: ,_-, SA_

1The Parties intend that every Windstream ILEC in the states of Georgia, North Carolina and South Carolina as of

the effective date of this Agreement is a Party to this Agreement with the exceptiou of Wiadstream Lexcom

Communications, Inc., aml that this Agreement shall bind all of the Windstream 1LECs in the states of Georgia,
North Carolina and South Carolina as of the effective date of this Agreement, with the exception of Windstream
I.excom Comnmnications, Inc.
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Attachment 1: Network lnterconnection Architecture

This Attachment describes the network architecture with which the Parties to this Agreement may intercoaacct their

respective networks/'or the transmission and muting of Teleeommunicafions Service aad Exchange Access. It also
describes the ordering process and maintenance requirements.

1,0 Network Architecture

I. 1 Interconneetion Facilities

I,IA T_

Facilities that provide a trunk side connection (line side treatment) between a Windstream

end office and AT&T Mobility's Mobile Switching Center ("MSC"). Type l facilities
provide the capability to access all Windslream local end offices within tire LATA and
third party providers.

Facilities that provide a trunk side connection between AT&T Mobility's MSC and a
Windslream Tandem. Type 2A facilities provide the capability to access all Windstream
end offices and third party providers subtending the WindstreamTandem,

LI.3 T_

Two-way facilities that provide a trunk side connection from a AT&T Mobility's MSC to

a Wiodstroam cad office, Type 2B facilities provkle the capability to access only
subscribers served by that end of lice.

1,1.4 __al Access Facilities

Two-way fitcilities that provide a trunk side connection between AT&T Mobility's MSC
and a Windstream Access Tandenr. Equal Access Trunks provide Ihe capability to pass
lnterexchange traffic to IXCS.

t. L5 Miscellaneous Facilities

Facilities that provide the transmission and routing of various types of traffic, such as
800/888 traffic, 91IIE911 traffic, Operator Services Irafi"ic, and Directory Assistance
traffic.

1.2 AT&T Mobility may develop additional poiots of presence other than the actuul location of their
MSC through the use of either Windstrnanr's Special Access facilities, their own filcilities, or

limilitics of a Ihird party.

1.3 AT&T Mobility shall provide Windslream with an annual forecast of intended number of trunks
needed to handle tile estimated traffic. Type I, Type 2A and Type 2B facilities may be either one-
way or two-way when both Parties agree to share tile facility, For one-way, or two-way llacilities,

ternls, conditions, recurring and nonrecurring charges will apply as specified in Attachment 3:
Billing, Compensation, and Charges or the applicable interslato or iatrastntc Access Tarifl:s, where

applicable. When both Parties agree to nlilize two-way l_cilities, the Parties on a ploportional
(percentage) basis as specified in Attachment 4: Prich'_g, will share such charges. The Parties shall

• review actual billed oriauies accrtted on shared two-way facilities and modify, six (61 months frora
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1,4

1.5

tileEffectiveDateof thisAgremnenlandeverytwelve(12)monthsthereafter,Ihepercenlages
specifiedinAttachment3:Pricing.

FacilityLocation

1.4. I Technlt:al Feasibility

1.4.1.1 As required by Section 251 of the Act, AT&T Mobility may interconnect with
Windstream's network at arty technically feasible point. The Parties
acknowledge for purposes of this reqnirement that the locations listed in
Attaehalent 4; Points of Interconnection constitute the. technically feasible points
of interconncction for AT&T Mobility to pass traffio to Wiadstream for

transport and termination by Windslrcam on its network or for transport to a
third party provider.

1.4.1.2 If AT&T Mobility rex]uil_es interconneetion at a location )lot listed in Attachment
4: Points of Irtterconr_ection, then it shall submit a Special Request purslmnt to
section 4.1.l.

1.4.1.3 Tile Parties recognize that Windslream, in its sole discretion, may remove a
location from Attachment 4: Points of lnterconnection in the normal course of

its business, thus rendering intercooncction at the location technically
nnlbasible; provided, however, that Windstream shall provide AT&T Mobility
at least 120 days written notice and shall work cooperatively with AT&T
Mobility to reestablish tile interconnection at another Windstrcam location
within the 120 days. Windstream agrees to waive nonrecurring charges
associated with Windstream initiated rehomiag of facilities, provided, however,
that AT&T Mobility shall be responsible for any other costs associated with the
rcconfiguration of AT&T Mohility's network.

[.4.1.4 In addition, Windstream may acid a location to Attachment 4: Points of
Intercm;ncetioa at any time, and shall notify AT&T Mobility of such addition in
writing, which shall be certsidercd an amendment to Attachment 4: Points of
Interconnection.

1.4.2 Incumbent LEC ReLqrdrcment

The Parties ackrmwledge that Ihe terms had conditioas specified in this Agreement do not
apply to the provision of services or t:aeiliiies by Windstream in those areas where
Windstream is not the incnn',bent LEC.

Additional lntercormectlon Methods Available to AT&T Mobilit_

1.5.1 AT&T Mobility may provide its own facilities and transport tbr tile. delivery of traffic
fi'om its MSC to the interconncetioa point oa Windslrcam's network. Alternatively,

AT&T Mobility may purchase an cntraace fncility and transport from a lhird party or
li'om Windslream for the delivery of such traffic. Rates tbr entrance facilities aml

transport purchased from Windstream are specified in the applicable interstate or
intrastate Access Tariff,

1.5.2 AT&T Mobility may request ether tbrms of irtterconncction (e.g. SONET Based

lnlereoanecfiort, Mid Spin; Meet) pursuant to tile Special Request process detailed in
sectioa 4. I.

1.5.3 Tile Pmtics may share Win0strcan;'s irtterconnectitm facilities at the rates specified in

Windslrcam's applicable inlerstale or intrastate Access Tariff. Charges will be shared by
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1.6

1.7

tile Parties based on their proportional (percentage) use of such htcifilies as specified in
Attachment 3: Pricing.

Intereonnection Methods Available to Windstream

1.6. I AT&T Mobility locations listed in Attachment 5: Points of lnterconnection constitute tile

technically feasible points of interconuection AT&T Mobility shall provide for
Windstream to pass traffic to AT&T Mobility for transport and termination on AT&T
Mobitity's network.

1.6,2 If Windstream requires intercoaneetioa at a location not listed in Attachment 5: Points of
Intereonnection, then it shall submit a Special Request pursuant to section 4+1.

1,6.3 Windstream may provide its own facilities and transport for the delivery of traffic from
its point of interconnecdon to Ihe intercotmection point on AT&T Mobillty's network.

Alternatively, Windstream may purchase an entrance facility and transport frmn a third
party or frmn AT&T Mobility for the delivery of such traffic. Rates for entrance filcififies

and transport purchased fi'om AT&T Mobility is specified iu Attachment 4: Pricing.

1.6.4 Windstream may request other forms of intercoaneclion (e.g. SONET Based
Interconnectioa, Mid Span Meet Point) pm_uant to the Special Request proccss detailed
in section 4.1.

1.6,5 The Parties may share AT&T Mobility's interconncctiou facilities at the rates specified in
Windstrcam's applicable interstate or intrastate Access Tariff. Tile Parties will share
charges based on a proportional (percentage) basis as specified in Attachment 3: Pricing.

Network Technical Requirements, S_mrdardsa and Notices

t.7. t Each Party will provide the services in this Agreement to the other Party at a standard
equal ill quality and performance to that which the Party provides itself, Either Parly nlay

request, ,and the other Party will provkle, to the extent technically feasible, services that
are superior or lesser in quality than Ihe providing Party provides to itself provklcd,

however, that such services shall be considered Special Requests.

1.7.2 Nothing in this Agreement is intended It) limit either Pmty's ability to `apgn_dc or modify
its network, including, wltboat limitalion, the incmpurafion of new equipment, new

software er otherwise so long as such upgrades or modifications `are not inconsistent with
tile Parties obligations under the terms of this Agreement.

1.7.3 Purstmat to FCC rules and regulations, and industry standard notification methods, tile
Parties agree to provide r,aasonable notice of any such modificatimls or upgrades to its

network which will materially impact the other Party's service.

t.7.4 Each Party will be solely responsible, at its own expense for tile overall design of its
tclecomlnunicatioas services and fin' any rcdesigniug m' rearrangement of its
telecommnniealim_s services which may be required because of tile olher Pm'ty's
modifications, including, without limitation, charges in lilcilities, operations or
procedures, miailnum network protectio`a criteria, or operating or `amintenancc
characteristics of facilities.
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2,0 Transmission & Routing

This section provides the terms and conditions for the exchange of traffic between the Parties' respective
networks for the transmission nnd routing by tile Parties of Local Traffic and Transiting Traffic.

2,1 Basic Terms

2,1. I Mobile to Land Traffic

2.1.1.1 AT&T Mobility shall be responsible for the delivery of traffic from its network
to Windstream's network (at the appropriate point of interconncetion on its
network) for the transport and termination of such Iraffic by Windstream to a
Windstream end user of for delivery by Windstream to a third party provider.

2.1.1,2 Unless AT&T Mobility elects to provision its own facilities under section 1.5,
Windstrcam shall provklc the physical plant facilities that intercoat',ect AT&T
Mobility's point of interconnccden with Windstreanfs point of ieterconnection.
Wiadstream shall provision mobile to land connecting facilities for AT&T

Mobility under the prices, terms and conditions specified in Ihe applicable
interstate or intrastate Access Tariffs.

2.1,2 Land to Mobile Traffic

2,1.2.1 Wiudstrenm shall be resptmsible for the delivery of traffic fi'om its network to
AT&T Mobility's network at the appropriate point of intercom_ectior, (within
the serving wire canter bolntdnry of the end office in which the tandem,
provkling Type 2A lntcrconnection, is located, or within the serving wire center
boundary of the end office provkling Type 1 Iaterconeection) on its network lbr
the transport and termination of such traffic by AT&T Mobility ¢o the haedset of
a AT&T Mobility cod user.

2.1.2.2 Unless Windstream elecls to have AT&T Mobility or a third party pro, vision
facilities under scclkm 1.6, Wiedstt_am shall provide the physical plant facilities
that interconnect Windstream's point of interconaection with AT&T Mohility's
point of interconncction. Windstmam shah bc responsible for the physical plant
facility fi'om its nctwork to the appropriate point of interconnection within the
serving wire center boundary of Ihe end office in which the taedem, providb_g
Type 2A loterconncetion, is located, or within the serving wire center boundary

of the end office providing Type I [etcrconneclion on ils network,

2,1.3 Traffic To Third Party Providers

Uf_on written notice by the reqnesting Party arid written coosent by tile requested Party,
the lvquestieg Party may route traffic destined for the network of a third party through
the lvquested Party's network. The Parties shall compensate each _tlher lbr tn',ffic that

transits their respective systems to any third pnrty provider, as specified in Attnchment 4:
Pricing. The Parties agree to enter ialo their own agreements with third party providers.
Wiedstream agrees that it wilt not block lraffic involving third party providers with
whom AT&T Mobility has not reached agreement. In the event that AT&T Mobility
does send traffic through Windstream's f_etwork to it Ihird party provider with whom

AT&T Mobility d_es not have a traffic interchange agmcrneat, then AT&T Mobility
agrees to indcnmify Windstl'ctnll for any termhlation charges rendered by a third party
provider fro"such llaffic.
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2.1.4

Windstream will provide at AT&T Mobility's request and wltet_ technically available
Signaling System 7 ("SS7") in order to accommodate out of band signaling in
conjmlctioa with tbe exchange of traffic between the Parties' respective networks,

Charges for STP bridge links and port terminations used when connection is required
between AT&T Mobility's and Windstream's S'PP sball be shared by the Parties based on
the proportional (percentage) basis as specified in Attachment 3: Pricing. AT&T

Mobility may, in its sole discretion and at no additional charge, interconnect on an SS7
basis with Windstream using a third-party's SS7 network backbone, if such a third party
provider has established connectivity with Windstrcam.

2.1.5 Indirect Network Intereonneetion

When tile Parties interconnect their networks indirectly, via a third LEC's tandem, ttte
Parties agree that undl the Parties are technically able to record and distinguish such

traffic, or such traffic exceeds 25,000 minutes of use (MOU) per month, each Party will
bill its own end users and retain the invoiced amounts rather than submitting an invoice

to the other Party. However, when the Parties are teclmieally able to record and
distinguish traffic, then compensation shall be in accordance with the terms of this
Agreement, nnless an inter-LEC Settlement method exists. Such a Settlement method

may make compensation between the Parties unnecessary. The originating Party agrees
to pay any transit charges that may be assessed by an intermediary LEC, The
compensation arrangement for indirect intel_:onneetion shall be subject to renegotiatioas
on Ihe request of either Party if an intermediary LEC whose facilities or services are used
in the performance of Iransporl and termination in connection with this traffic changes
the applicable rates, terms, or comlitions of those iatem',ediary services.

3.0 Transmis, slon & Routing of Exchange Access Service

This section provides the terms and conditions lbr tile cxcbangc of traffic between AT&T Mobility's
network and Windstream network for switched access to IXCs, dtus enabling ,_VF&'FMebility end users to
access IXCs for the transmissimt and routing of InterMTA and InIerLATA calls.

3. I General

3.1.[ AT&l" Mobility may, where tecbaically awfilable order Equal Access Trunks in order to
provide tbr access to IXCs fflrough Windstrcam'a network. Equal Access Tm0ks shall be
used solely for the transmission and fouling of Excbange Access to allow AT&T
Mobility's end users to access IXCs, and shall not be used by AT&T Mobility for any
other purpose.

3.1.2 For as long as Windalrealn may require, AT&T Mobility shall provide Windstreum Ihe

appropriate call recording inlbrmatinu te allow Windstream to bill IXCs lbr Originating
Access, Such data shall be tn'ovidcd in a form mutually agrced to by the Parties.
Windstream shall notify AT&T Mubitity in writing when it no longer requires AT&T
Mobility to provide such data.
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4.0

5.0

Ordering

4.1 Unlessotherwiseprovide,:lfro"in thisAgreement,thisprovisionshallapplyfortheorderingof
interconnectionherein.EachPartyshallberesponsiblelbrorderingfromtheotherany
interconnectionorotherfacilitiesasspecifiedinthisAgreement. The Parties shah mutually agree
upon the format for any orders and nay required codes or other information Ihat must be included
in any particular order. Subject to the paragraph immediately below, orders shall be processed as
Pallows: after the receipt of a request, a Party shall notify the ordering Party, in a tinlely manner
and in agreement with published intervals, of any additional inlbrraation it may lvNuire to
determine whether it is technically feasible to meet the request. Within 45 days of its receipt of
said intbrmation, the Party shall notify the ordering Party ("Notification") if the reqnest is
technically feasible, If the requesl is lechaically feasible, the Party shall activate the order as
mutually agreed to by the Parties after Notification (the "Activation Date"). The penalty for the
providing Party's non-compliant delivery of connecting facility by tile.speeit'ied due date shah be a
refuad o f nonrecurring charges of the connecting facility to.the other Party.

4.2 s_

4.2. t If either Party requires intcrcunnectiou at a location not lisled in Attachment 5: Points of
Interconneetion, then it shall submit a Special Request ia writing to the other Party
specifying (i) Ihc point of iatercormection, (it) an estimated aetiv_ltion date. and ([ii) a

forecast of intended use. Witbin 20 ':lays of its receipt of tile ordering Party's request (the
"Request Date"), the providing Party shall notify the ordering Party of any additional
informalioa it may require to determine whether it is technically feasible to meet the
request. Within 60 days of its t_ceipt of said iaformation (or 60 ,:lays from tile Request
Date it" the providing Party does not ask for additional information), the providing Party
shall notify the ordering Party ("Notification") if its request is technically feasible. If the
request is technically feasible, the providing Party shall activate the interconncction at
any time 15 days after Notification (the "Activation Date") as specified by the ordering
Party. Upon activation the Parties shall be daome_t to have amended Attachlnent 5:
Points of Intercoanection to include the added location. Special Requests tbr
intereonnection ]oeafions not listed in Attachment 5: Points of Intcrconnection may
iovolve addilional charges.

4.2.2 Tile Parties recognize that Special Requests may be made of lira other Party pursuant to
Attachment 3: Billing, Compcusation, and Charges, section 3.3.3 therein. The provkling
Party shall have 75 days to nc,tify the ordering Party ("Special Notification") if the
ordering Party's Special Request, in Ihc providing Party's sole discretion, wilt be fulfilled
_nld whal tile cost of fulfilling such lequest will be. If tile Special Request will be
fulfilled, the providing Party shall activate the order at a time agreed to by the Parties.

4.2.3 An ordering Party may cancel a Special Request at nay tiroc, but will pay the providing

Party's reasonable an(l demonstrable costs of processing and/or implementing the Special
Reqaest up to the date ofcancelhltloa.

Netwerk Maintmmnee & Man aKelnent

Tile Parties will work cooperatively to install and maiatain a _eliablc network. The Parties :rill exchange

appropriate informafinn (e.g., maintenance conlacl nmubars, network inlbrmation, hlformntion required to
conlply with law ea_'ureement and other scctn'ity agencies of the government, etc.) to achieve this desired

reliability, subject to the confidentiality provisions herein.
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5.1 NetworkManagementControls

5AA The Parties will work cooperatively to implement this Agreement. The Parties will
exchange appropriate ialbrmation (e.g., maintenance contact numbers, network

information, information required to comply with law enforcement and other security
agencies of the Government, etc.) to achieve this desired reliability.

5.1.2.1

For Windstream:

Contact Number:

5.1.2 Each Party will provide a 24-hour contact number lbr Network Traffic Management
issues to the other's surveillance management center. A facsimile (FAX) number must
also be provided to fi_oititate event notifications for planned mass calling events.
Additionally, both Parties agree that they will work cooperatively to ensure that all such
events will attempt to be conducted in such a manner as to avoid disruption or loss of
sesvice to other end users.

24 Hour Network Mana_entent Contact:

330-650-7929

For AT&T Mobi_

Contact Number:
Facsimile N_aoher

404-847-2480
404-705-4528

5.1.3 Neithes Party will nse any service provided under this Agreement ill a maimer that
impairs the quality of service to other carriers or to either Party's snbseriber:_, Eilher
Party will provide the other Party notice of said impairment at lhe earliest practicable
time.

5.1.4 Either Parties' use of any of the other Party's filcilities, or of its own equipment or Ihat of
a third party in cm_iunction with nay ef the other Party's facilities, shall not materially

interfere widl or impair service over any facilities of tile udmr Party, its nffiliated
companies or its connecting and concurring carriers involved in its services, cause

damage to their plant, impnir Ihe privacy of any communications carrier over their
Nullities or create hazards to the employees of any of them or the public. UpOI1

reasunnble written notice and opportunity to cure, the other Pra'ty whose l:acillties are
being used may discontinue or refuse service it" the Party using tile facilities violates this
provision, providcd thai such lermination of service will be limited to tile violalieg
Party's use of a filcffity, where appropriate.

5.1.5 Trouble clearing prnccdnres of both Parties shall include mechanisms for escalation of
restoration eflbrts appropriate to the criticnl impact on the odmr Party's network. Both
Parties agree that Ihey will use flleir reasonable commercial effort to clear troubles on
d_eir networks that materially affect tile other Party's clients.
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Attachment 2: Billing, Compensation, & Charges

This Attachment descl'ibes the terms and conditions under which billing, compensation, and charges will be applied
to the Parties under this Agreement.

hi Each Party shall deliver monthly settlement statements for terminating the other Party's traffic
based on a mutually agreed schedule, Windstt_am will record its terminating minutes of use and identify
those minutes by termiaatiag trunk group. Bills rendered by either Party shall be paid within thirty (30)
days of the bill date or by the next bill date. In the event that AT&T Mobility uses indirect intereonneetion
arrangements to route traffic to Windstream,, Windstream may base its billings to AT&T Mobility ttpon
traffic records provided by the transit carrier, AT&T Mobility wilt bill Windstream lbr traffic originating
on Windstremn's network, using the following traffic ratios aud formula:

(1) Determine reciprocal compensation MOUs lerminated by AT&T Mobility originating from
Windstream end users (based on Windstreafia's reciprocal compensation MOUs listed on
Windstremn's bills to AT&T Mohitity)

(2) Divide the reciproea[ compensation MOUs from (I) above by Mobile-to-Land factm" o1"70%

(3) Multiply reciprocal cmnpensation MOUs result in (2) ahove by Land-to-Mobile Iiletnr of 30%

(4) Multiply reciprocal compensation MOUs result in (3) above by local interconnection rate
(listed in Attachment 3: Pricing)

AT&T IVlobility will bill Windstream tim result in (4) above.

2.0

1.2 For the purposes of establishing service and providing efficient and coasoliduted billing to AT&T
Mobility, AT&T Mobility is required to provkle Wiudstream its authorized and nutioualIy
recognized Operating Compuny Number (OCN).

Com_ensatio_

2. I Reciproea! Compensafiou

2.1.1 Rates

The Parties shall provklo each other l",eciprocal Compensation for the traasport and
termination of Local Traffic at the rates specified iu Attachment 4: Pricing. Windsu'eam
shall compensate AT&T Ivlobility for the lmusport uad terminafiml of Local Traffic
originating on Windstream's network; AT&T Mobility shall compensate Windstream for

the transport and termination of Local Traffic originating on AT&T Mobility's uetwork.
Compensation shall vary based on the method of iaterconneetion used by the Parties, and
Non-Recurring charges will also apply (nn a reciprocal basis), as specified in Altachment
4: Pricing..

2,[.2 Exclusions
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ReciprocalCompensationshallapplysolelyto thetransport attd termination of Local
Traffic, and shall not apply to any other traffic or services, including without limitation:

2.12,1 InterMTA traffic;

2.1,2.2 Traffic whiclt neither originates nor terminates on either Party's
l_etwork

2.1.2A Paging Traffic.

3.0

3.2

2,1,3 Measuring Calls as Local Traffic

In order to determine whether Iraffic is Local Traffic lbr purposes of calculating
Reciprocal Compensation, the Parties agree as ibllows: lbr Windstream, the origination
or termination poiut of a call shall he the end office that serves, respectively, the calling
or called party. For AT&T Mobility, the origination or termination point of a call shall
.he the cell site that serves, respectively, the calling or called party.

2. I.d. Conversation Time

Fro" pnrposes of Windstream's billing compensation for the interchange of Local Traffic,
hilled minutes will be based upon conversation time. Conversation time will be
determined ti'om actual usage recordings. Conversation time begins when the
terminating Party's network receives answer supervision and ends when the terminating
Party's network receives disconnect supervision.

Late Charg__

Late Charges wilt be apply as specified in the General Terms and Conditions, Scction 8,0

Access Chnrg_

3.2.1 When Ap_l_lieabLe

AT&T Mobility shall pay Wiadstream Switched Access charges (inclnding Windstmam
Common Line, Local Switching and Traaspor0 for any mrd all traffic which crosses an
MTA boondury (as defined by the cell site at which the call urigimttes or terminates and
lho Windstrcanl end user's serving wire center at which Ihe call originates or terminates).

If traffic is handed front Windstream directly to an IXC, Iron', AT&T Mobility to an IXC
via equal access trunks, or fl'om an IXC directly to Windstream, access charges shall aol

apply to AT&T Mobility,

3.2.2 Direct 1ntercommeetlon lntcrMTA Factor

The Parties have agreed upon the lnterMTA fa.clor .specified in Attachment 4: Pricing,
which represents the percent of total minutes to be billed access charges. Upon written

request by Windstrcnm, AT&T Mobility agrees m complete a reasonable [nleriVITA
tlaffic study wiflfin sixty (60) clays after the cfli_ctive date of Ibis Agreement in order to
determine the actual IaIcrMTA rnctor. Upon acceplanco of Cite study rosuhs h,y
Windsh_nm, the Pnrlics agree to revise the lntcrMrl'A I_``ctorin Atlauhmenl 4: Pricing and
Iruc_up InIerMTA billing hack _o the effective (late of this Agreement. Uptm Wl'itleu
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request by Windstream, AT&T Mobility agrees to conduct a new Iraffic study every
twelve (12) monlhs after Ihe effective dale of this Agreement and make the _esults

available to Windstream to ensure the Parties are usiug an accurate InlerMTA factor.
The tr.affie study and any audit of the lrafi"ic study will be litnited to traffic that traverses
Type 1, Type 2A or Type 2B intemonueetions between the Parties.

3.3 Misee!lonequs Charges

In addition to any other cburges specified in this Agreement, the Ibllowlng charges may be

applicable as specified in this Agreement al the rates listed in Attachraeut 4: Pricing. Charges
listed are in addition to, not exclusive of, any other charges that may be applicable under this
Agreement.
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3,3,1 Transifin Char e

Each Party shall compensate the other Party for traffic which transits the other Party's
network destined to a third party provider at rates specified in Attachment 4: Pricing.

3.3.2 Facilities Charges

Each Party shall compensate the other (on a proportionate usage basis, as set forth in
Attachment 4: Pricing) for the use of the providing Party's facilities between the Parties
points of interconnectioa, in either direction, as the case may be.

3.3.3 S!oecial Requests

All requests lot" (i) services covered by this Agreement tbr which facilities do not exist,
(it) facilities, equipment or technologies not in the providing Party's sole discretion,
necessary to fulfill a request under dfis Agreement, or (iii) services not specifically

enumerated in this Agreement, shall be handled as a Special Request, as described in
Attachment 2: Network h_terconneetlon Architecture, Section 4.t. Special Requests
under (it) may include, without limitation, requests for fiber, microwave, alternate
routing, redundant facilities and other non-standard facilities or services.

3.3.4 Maintenance of Service C_

When AT&t' Mobility reports trouble to Windstroam Ibr clearance and no trouble is
tbund in Windstream's network, AT&'[" Mobility shall be responsible for payment of a
Mainteaaaco of Service Charge lbr the period of time when Windstream personnel are
dispatched. In the event of an intermittent service problem that is eventually found to be
in Windstream's network, AT&T Mobility shall receive a credit for any Maintenance of
Service Charges applied in conjunction with this service problem.

If AT&T Mobility reports trouble [o Windstream fla' clearaace and Windslream
personnel are not allowed access to AT&T Mobility's premises, the Maintenance of
Service Chrome will apply for the time that Windstreant personnel arc dispatched,
provided that Windstream sad AT&T Mobility have arrnnged a specific time lbr the
service visit,

3.3.5 Additional Engineering C!mrges

Additional engineering charges will be billed to AT&T Mobility when Wiadstream
incurs engineering time to custmnize AT&T Mohility's service at AT&T Mobility's
reqaest,

3.3.6 Additional Labor Clmirg_

Additional labm' will he charged when Windstream installs facilities uutsklo of normally
scheduled workiag hours at Ihe customer's request. Additimml labor also includes all

time in excess of one-half (I/9-) hour during which Windstrcam personnel staad by to
make installation acceptance test or cooperative test wilh AT&T Mobility to verify
t_tcility repair on a giveu service.

3.3.7 Acce,_ Service Order Chin:go
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AnAccessServiceOrderchargeapplieswheneverAT&T Mobility request installation,
addition, rearrangement, change or move of the interconnection services associated with
this Agreement,
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3.3.8 Desi n Cban eChar e

A Design Chaf_ge Chat_ge applies when Windstream personnel review AT&T Mobility'a
interconneclion service to deterff_ine what changes in the design of die service are
required as a result of request(s) by AT&T Mobility. Windstl_am wilI notify AT&T
Mobility when the Design Chaagc Charge would apply.

3.3.9 Service Date Change Charge

3,3,10

The Service Date Change Charge applies when AT&T Mobility requests a change in the
pt_evlonsly scheduled date of installation or rearrangement of intereonneetion service.
The customer may request char*ges provided that the new date is no n'_ore than 45
calendar days beyond the original service date, unless the requested changes are
associated with an order which has been designated as a "special project", lfa chauge or
rearrangement of intcrconncction is necessary beyond 45 days, then the order must be
canceled and reordered.

Access CostonTter Name alrd Address (ACNA)_ Bil_lg Account Number
Circuit Identification Change Charg_

These charges apply whenever AT&T Mobility requests changes in their ACNA, their
BAN number or their Circuit lds, respectively.
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Reciprocal Compensation (per MOU)

Attachment 3: Pricing

Whldslream Norlh

Caroliua, LLC;
Windstream Concord

Telephonej lnc &
Windslream South

Carolina, LLC

Georgia Wintlslrealn, LLC_ Wiudstremn Accucmmn

Telecommuu_¢alions_ LLC, Whldstream Georgh_

Communiealions, LL(_ Windstream Georgia Td_phone,

LLC, Windstream Georgia_ LLC_ & Windstream Stalt_lard,
LLC

$0.01 $0.0[

Transi0ng (per MOU) _0._03 $1_03

Shnred Facililtes

Willdslreanl

AT&T Mobilily

InIerMTA Faelor

Ilt_ITA Rates

Mobile to-Land (Terminating)

Lind-to-Mobile (Originating)

_00%

0%

5%

$0.05

$0,05

100%

0%

0%

$0.05

50.05
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THEFOLLOWING RECURRING AND NON-RECURRING CHARGF_ WILL APPLY IF INCURRED.

SEE ATS FCC #1 FOR APPLICABLE RATES.

yotce Grade Seryje_

2W Cil_nnd Termination (per term)

4W Channel Tcrnllnatioil (per terln)

Channel Mileage I_lcility (per rage)

Channel Mileage Termination (per term)

_Heh Capacity Set vice:

1.54h MBFS (DS!)

Channel Termination (per term)

Clmnnel Mileage Facilily (per mile)

Ch,_nnel Mileage Termination (per lenl0

Channel Termination (per term)

Chm)nel Mileage Facility (pe¢ mile)

Channel Mileage Termination (per teml)

Nonre¢o rill Char e_
Voice Grade Inslallation

High Capacity DS I Inslallation

lligh Capaeily DS3 Installation

Access Service Oaler (per order)

Design Change

Service Date Change

ACNA Change

BAN Change

Circui( ID Change

[_0)or Rates

Addillonal Engi)lecdng - Basic Time

Additional Engblccfing - OverTime

Standby BasieTime(I/2 hourincrements)

Standby Ovelflme (I/2 hou_ incmnlents)

Slandby Prclnium Time ( I/2- bour increments)
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.Attachment 4' Points of Interconnecfion

CITY
Dalton, GA
Summerville, GA
Helen, GA
Winder, GA
Blaireville, GA
Dawsonville, GA
Braselton, GA
Mi[ledgeville, GA
Gray, GA
Sanford, GA

Windstream CLLI
DLTNGAXCDS1
SUVLGAXADS1
HELNGAXADS1
WNDRGAXADSO
BLVIGAXA74A
DWVLGAXA26A
BATNGAXARSO
MDVLGAXADS0
GRAYGADS0

AT&T MobilityCLLl
ATLNGAUYCM2
ATLNGAUYCM2
ATLNGAACCM4
ATLNGAACCM4
ATLNGAACCM4
ATLNGAACCM4
ATLNGAACCM4
MACNGAEVCM1
MACNGAEVCM1
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Attachment 5: Reserved For Future Use
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Attachment 6: Reserved For FutuL'e Use
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Attachment 7: Definitions

Definitions of the terms used in this Agreement are listed below. The Parties agree that certain terms may be
defined elsewhere in this Agreement, as well. Terms not defined shall be construed in accordance with their

customary meaning in tile telecommunications industry as of the effective date of this Agreement.

"Act" means the Cmnmunications Act of 1934 (47 U.S.C, Section 151 ct seq.), as amended by tile
Telecommunications Act of 1996, as may be subsequently amended or, as from time to time inlerpreted in the duly
authorized rules and regulations of the FCC or the Commission having authority to interpret the Act within its state
of jurisdiction.

*'Calling Party Number" or "CPN" is a feature of signaling system 7 ("SS7") protocol whereby the 10-digit
nmnber of the calling party is forwarded from the end office.

"Call Recording" nteal'_S the process of retaining detailed information about a call, such as date & time placed,
originating and terminating NPA/NXX and call duration, It does not mean recording or listening to the content of
/he call.

"Carrier" has Ihe meaning set forth iu Ihe preamble.

"Cell Site" means tile loeadon of fixed radio transmitting and receiving facilities associated with tile origination and
terminatiml of wireless traffic to a wireless end user and may be used as a point of iaterconneetlon to the landline
network.

"Commercial Mobile Radio Service" or "CMRS" has the meaning given to the term in the Part 20, FCC Rules+

"Comnfission" or "PUC" or "PSC" means the state administrative agency to which the United States Congress or
state legislature has delegated authority to regulate the operations of Local Exchange Carriers ("LECs") as defined in
tile Act.

"Common Channel Signaling" or "CCS" means a special network, fldly separate from the transmission path of the
public switched network, which digitally transmits call setup and network control data,

"Commuting Facilities" means dedicated facilities provided either under this Agreement or separate cram'act used
to connect Carrier's network and Windsttxmm's network for the purposes of interchanging traffic.

"Conversation Time' means tile time (in full second increments) flint both Parties' equipmer_t is used tbr a cnll,
measured from the receipt of answer supervision to disconnect s',_pervisinn.

"Customer" means, wheflmr or not capitalized, any business, residential or governmental customer of services
covered by the Agreement, and includes the lerm "Ead User". More specific meanings uf either of such terms are

dependent upon tile context in which they appear in the Agreement aad tl_e provisions of the Act.

"End Office" means a local Windslream switching point where Windstream end user customer station loops are
lermiuated ibr purposes of intercomleelioe to each other aml to the network.

"Elld User" means, whether or not capitalized, any bnshlcss, residential or govemruental customer of services

covered by the Agreement and inclades the term "Custmner". More specific meanings of either of stleh terms are
dependent upon tile context ill which they appear in the Agreement and the provisions of the Act.

"Exehnnge Access" has the meaning given tile term in the Acl,

"FCC" means Ihe Federal Comemaications Coam',ission,
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"Incumbent Local Exchange Carrier" or "ILEC" has tile moaning given the term in the Act.

"lnleremmeetion" has tile meaning given the term io tile Act and refers to file physical connection of separate

pieces of equipment, facilities, or platforms between or within networks tot' the purpose of transmission and rooting
of Telecommunications Traffic,

"Intereonoection Point" or "IP" means tile physical point on the network Mlere the two Parties interconnect, Tile

IP is the demarcation point betweea ownership of the transmission facility.

"lnterexchange Carrier" or "IXC" means a carrier other thmla CMRS provider or a LEC that provides, directly or
indirectly, InterLATA and/or IntraLata for-hire telecommunications service.

"IntcrLATA" has the meaning given the term ia the Act.

"InlerMTA Traffic" means all calls that originate in one MTA and terminate in another MTA,

"Intrala_'a Toll Traffic" meals all lntralata calls provided by a LEC other Ihan Iraffic completed in the LECs local
exchange boundary.

"Local Access and Transport Area" or "LATA" has tile meaning given to the term in tile Act.

"Local Exchange Carrier" or "LEC" has the meaning given to the ternt in the Act.

"Local Service Provider" means a carrier licensed by the Commissinn with tile appropriate certification (e.g., a

Certificate of Authorization or Service Provider Certificate of Authorization),

"Local Traffic", fro" tile application of reciprocal compensation, means teleeolnnnnlications mlffic between a LEC

and a CMRS provkler that, at the beginning of the call, originates and terminates within tile same Maior Trading

Area ("MTA"), ns defined in 47 CFR Section 24.202(A). The origination point and terminalion point on

Windslrcmo's network shall be the end office serving the calling or called party. The origination point and the

terminating point on Can'ier's network shall be originaling m" terminating cell site which services Ihn calling or

called patty.

"Mobile Switching Center" or "MSC" nlenns a Carrier's facilities & related equipment used to roule, transport &

switch commercial mobile radio service traffic to ancl froal aml anlong ils encI asers aud olher _olccommaaicatimls

companies,

"Major Trading At'ca" or "MTA" has tile meaaing given to the term in 47 CFR Section 24.202(A).

"NXX", "NXX Code", "Central Office Code", or "CO Code" is the 3-digit switch indicator that is defined by tile

D, E, and P digits oi"a 10-digit telephone number within the NANI:'. Each NXX Code coalaias 10,00t) lelcphone
nanlbers.

"Party" means either Windstream or AT&T lviobifity as applicable.

"Parties" means Whldaream and AT&T Mohility.

"Poinl of lntercommctimf' or "POf mesas n physical locatim_ where Windstrcam and Ihe Commercial Mobile

Radio Service Provider interconnect which establishes the technical interlace and point(s) lbr operational divisitm of

responsibility.
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"Reciprocal Compensation" means the arrar_gement between two carriers in which each of the two carriers
receives compensation fi'onl tile other carrier lbr tile transport and tet'lnination on each carrier's network of Local
Traffic that originates on the network of the other carrier.

"Service Area" means tile geographic area, e.g., Major Trading Area, Basic Trading Area, Metropolitan Service
Area, Geographic Service Area, and Rural Service Area, served by the cellnlar system wilhin which Carrier is
licensed to provide service.

"Signaling System 7" or "SS7" means a signaling protocol used by tile CCS network.

"Signaling Transfer Point" or "STP" means tile point whel_ a party interconaects, either directly or through
facilities provided by Windstream, or a third party provider with the CCS/SS7 network.

"Synchronous Optical Network" or "SONEq["' nleans an optical interface standard that allows inter-networking of
transmission products from multiple vendors.

"Tandem" means the followiag:

"Access Tandem" means a switching system that provides a coaeenlration and distribution
function lbr originating or terminating Iraffic between end offices, adler tandems and third party
providers.

"Local Tandem" means a switching system that prn.vides a concentration and distribution
ftnlctioa Ibr originating and terminating traffic between tile wireless MSC's anti the end office
network associated with such Local Taadenl,

"Telephone Exchange Service" means v;ireline exchange connections amongst LEC end users.

"Telecontmnnicafions" has tile meanings given ill tile Act,

"Teleeonnnmrleations Carrier" has tile meanings given in tile Act.

"Terminatimt" means tile switchiag of Local Traffic at tile terminatblg carrier's end office switch, or cqaivalent
facility, and delivery of such traffic to tile called party.

"Territory" means lhe incumbent local exchange areas within tile states klcntificd in Attactnncnt I.

"Third Pnrty Provider" shall mean any other filcilities-bascd telecommunications ealrier, hMuding, without
limitation, hlteruxchange carriers, independent telephone companies, cmnpnfitive Inca[ exchaage carriers, or CMRS

providers. Tile term shall not mean rescllers of a LEC's local exeMnge services or resellcrs of a CMRS providcr's
services.

"Trnnslting Traffic" means intermediate transport and switching oP traffic between two parties, one of which is not
n Party to this Agreement, carried by a Party thai neither m'ighmtes nor terminates thai traffic on its network while
acfing as an intermediary.

"Transport" means lhe transmission (not including taadem switching) of Local Traffic subjeel to Section 25 t (b)(5)
of tile Act li'oln tile in(erconnectioa point between two carders to tile terminating carder's end office switch that
direclly serves the called parly, or equiwdent facility provided by third party provider.

"Trunk Group" means a set of utmks or colnnloll muting, origia and dcstinaticms, and which serve a like purpose
or I'nnctinn.
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"Trunk Side" means a Party's connection that is capable of and has been programmed to Ireat the circuit as
connecting to anolher switching entity, tbr example another Windstrenm to Carrier switch. Trunk Side connections

offer those transmission and signaling features appropriate tbr the connections of switching entities.

*'Wireless Calls" lbr the application of reciprocal compensation, means a[I calls originating flom or terminating to
Ihe commercial mobile radio service provider's network.
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Attachment 8: Acrony__

AAA

AMA
CCS
CMRS
CPN
EMR
FCC

ILEC
IXC
LATA
LEC
MOU
MSC
MTA
OCN
PON

PSC
PUC
SONET
SS7

STP

American Arbitration Association

Automated Message Accounting
Common Channel Signaling
Commercial Mobile Radio Service

Calling Party Number
Exchange Message Recm'd
Federal Communications Commiaskm

Incumbent Local Exchange Carrier
Interexchange Carrier
Local Access and Transport Area
Local Exchange Carrier
Minute of Use

Mobile Switching Service
Major Trading Area
Operating Company Number
Purchase Order Number
Public Service Commission
Public Utilities Commission

Synchronous Optical Network
Signaling System 7
Signaling Traas for Point


